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•ALSO LICENSED

IN WISCONSIN

Interstate Commerce Commission
Attn: Mildred Lee, Room 2303
12th and Constitution Avenue NW
Washington, D.C. 20423

Dear Mrs. Lee:

Enclosed for recordation with your office is one original and one
certified copy of three (3) different Borrower's Security Agreements
dated January 4, 1993.

The Borrower's name and addr

Borrower: / // E.J. Railroad, Inc., d/b/a North Shore Sceni^
Railroad
506 West Michigan Street
Duluth, Minnesota 55802
i^^ ~ ' ' - — .

The name and address of the~~Secured Parties to the enclosed documents
are:

Secured Party #1:

Secured Party #2:

Secured Party #3:

Zenith Management Company
100 Missabe Building
Duluth, MN 55802

Manley Management Company
610 Missabe Building
227 West First Street
joluth, MN 55802

Manley Goldfine
610 Missabe Building
227 West First Street,
Duluth, MN 55802



SECURITY AGREEMENT
DATE January 4 19 93

DEBTOR

BUSINESS
OR

RESIDENCE
ADDRESS
CITY.
STAf E &
ZIP CODE

I - E J RAILROAD, INC., d/b/a
North Shore Scenic Railroad

506 West Michigan Street

Duluth, MN 55802

SECURED
PARTY

ADDRESS

CITY,
STATE &
ZIP CODE

Manley Goldfine

610 Missabe Building
227 West First Street

Duluth, MN 55802

1. Security Interest and Collateral. To secure the payment and performance of each and every debt, liability and obligation of every type and description which
Debtor may now or at any time hereafter owe to Secured Party (whether such debt, liability or obligation now exists or is hereafter created or incurred, and whether
it is or may be direct or indirect, due 01 to become due. absolute w contingent, primary or secondary, liquidated or unliquidated, ot joint, several 01 joint and
several; all such debts, liabilities and obligations being herein collectively referred to as the "Obligations"). Debtor hereby grants Secured Parly a security interest
(herein called the "Security Interest") in the following property (herein called the "Collateral") (check applicable boxes and complete information).

(a) INVENTORY:
H All inventory of Debtor, whether now owned or hereafter acquired;

(b) EQUIPMENT. FARM PRODUCTS AND CONSUMER GOODS:
B All equipment of Debjqr. whether now owned or hereafter aenuited, including hut not limited to. (describe equipment by items or types)

As described on the attached Exhibit A ..

D All farm products of Debtor, whether now owned or (except as provided below in the case of crops) hereafter acquired, including but not limited to (i| all
poultry and livestock and their young, products thereof and produce thereof. (ii| all crops, whether annual or perennial, and the products thereof (except
future crops not growing or planted within one year from the date hereof), and (iii) all feed. seed, fertilizer, medicines and other supplies used or
produced by Debtor in farming operations. The real estate concerned with the above described crops growing or to be grown is: M-

and the name of the record owner is: -

O The following goods or types of goods:. 1 I 1113 i«Qd»iv

WTEftSTATfi COMMERCE COMMISSION

|c) ACCOUNTS, CONTRACT RIGHTS AND OTHER RIGHTS TO PAYMENT:
H Each and every right of Debtor to the payment of money, whether such right to payment now exists or hereafter arises, whether such right to payment

arises out of a sale, lease 01 other disposition of goods or other property by Debtor, out of a rendering of services by Debtor, out ot a loan by Debtor,
out of the overpayment of taxes or other liabilities of Debtor, or otherwise arises under any contract or agreement, whether such right to payment
is or is not already earned by performance, and howsoever such right to payment may be evidenced, together with all other rights and interests (in-
cluding all liens and security interests) which Debtor may at any time have by law or agreement against any account debtor or other obligor obligated
to make any such payment or against any of the property of such account debtor or other obligor; all including but not limited to all present and future
debt instruments, chattel papers, accounts and contract rights ot Debtor.

D -

Id) GENERAL INTANGIBLES:

S All general intangibles of Debtor, whether now owned or hereafter acquired, including, but not limited to, applications lor patents, patents, copy-
rights and trademarks.

together with all substitutions and replacements for any of the foregoing property and proceeds of any and all of the foregoing property and. in the case of
all tangible Collateral, together with |i| all accessories, attachments, parts, equipment, accessions and repairs now or hereafter attached or affixed to ot
used in connection with any such goods, and (ii| all warehouse receipts, bills of lading and other documents of title now or hereafter covering such goods.

2. Representations, Warranties and Agreements. Debtor represents, warrants and agrees that:

la) Debtor is D an individual. D a partnership, & a corporation and. if Debtor is an individual, the Debtor's residence is at the address of Debtor shown
at the beginning of this Agreement.

|b| The Collateral will be used primarily lor D personal, family or household purposes; D farming operations; fi business purposes.

Ic) O If any part or all of the tangible Collateral will become so related to particular real estate as to become a fixture, the real estate concerned is:

and the name of the record owner is:

Id) Debtor's chief place of business is located at
or, if left blank, at the address of Debtor shown at the beginning of this Agreement. Debtor's records concerning its accounts and contract rights are kept

at ' .
or, if left blank, at Debtor's chief place of business.

THIS AGREEMENT CONTAINS ADDITIONAL PROVISIONS SET FORTH ON THE REVERSE SIDE HEREOF
ALL OF WHICH ARE MADE A PART HEREOF.

MANLEY GOLDFINE EJ RAILROAD, INC.

Debtor's Name

NB 3372 Rev. 03/74
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ADDITIONAL PROVISIONS -S
4. Additional Representations. Warranties and Agreements. Debtor represents, warrants and agrees that:

lal Debtor has loi will have at the lime Debtor acquires rights in Collaleral herealler arising) absolute title lo each item nf Collaleral tree and rleai ol all secunty inleiests. liens am! RI.I um
hranres excenr Ihe Security Interest and will defend Ihe Collateral against all claims or demands ul all persons olher than Secured Party Debtor will nol sol! or oilinwise dispose ol the Coll.ntM.il
I, an, ini.r«i therein without the prior wrillen consent ol Secured Parly, except Ihal. until Ihe occurrence ol an Event of Delaull and Ihe levocalion by Secured Party ol Debtor s right to do so. Dehrm
<nav sell any invenloiy constituting Collaleral lo buyers in Ihe ordinary course ol business and use and consume any farm products constituting Collaleial in Debtor s farming operations II Dnhtoi •-. »
corporation, this Agreement has been duly and validly authori?ed by all necessary corporate action, and. il Debtor is a partnership, the partnet(s) executing (his Agreement has (have) authority lo ait

lor the partnership
(b) Debtor will nol permil any tangible Collateral lo be located in any state (and. il county filing is required, in any county) in which a financing statement covering such Collateral is required lo

be but has nol in lad been, filed in order lo perlecl Ihe Security Interest
Icl Each riahl lo payment and each instrument, document, chattel paper and other agreement constituting or evidencing Collateral is lor will be when arising 01 issued) Ihe valid, genuine and

leoal v enlorceable obligation subject lo no defense, set oil or counterclaim (other than those aiismg in Ihe ordinary course ol business! ol Ihe account debtoi 01 other obligor named theiem or in
Debtors records pertaining thereto as being obligated lo pay such obligation Debtoi will neither agree to any material modification or amendment nor agree lo any cancellation ol any such obligation
without Secured Parly's prior wrillen consent, and will nol suboidinale any such tight to payment lo claims ol other creditors ol such account debtor or other obligor

Id) Debtor will |i| keep all tangible Collaleral in good repair, working order and condilion. normal depreciation excepted. and will, liom lime to lime, replace any worn, broken or defective parts
thereof |ii| promptly pay all taxes and olher governmental charges levied or assessed upon or against any Collateral or upon or ogainst the creation, perfection or continuance ot the Secutily Inletesl;
liiil keep all Collateral tree and clear ol all security interests, liens and encumbrances except Ihe Security Interest; |iv| al all reasonable limes, permil Secured Parly or its tepresentatrves to examine
or inspect any Collateral wherever located, and lo examine, inspect and copy Debtor's books and records pertaining to the Collateral and its business and financial condition; |v| keep accuiale and
complete records pertaining to Ihe Collaleral and pettaining to Debtors business and financial condilion and submit lo Secured Party such periodic reports concerning the Collateral and Debtor s busi-
ness and financial condilion as Secured Party may Irom lime to time reasonably request; |vi| promptly notify Secured Parly ol any loss of or material damage lo any Collaleial or of any adverse change,
known lo Debtor in the prospect of payment of any sums due on or under any instrument, chattel papet. account or contract riahl constituting Collateral; (vii) if Secured Parly at any lime so requests
Iwhethet Ihe request is made before or after Ihe occurrence of an Event of Default), promptly deliver to Secured Patty any instrument, document or chattel paper constituting Collateral, duly endorsed
or assigned by Debtor Iviii) al all limes keep all tangible Collaleral insured against risks ol lire (including so-called extended coverage), theft, collision (in case ol Collaletal consisting ol motor vehi
cles) and such other'risks and in such amounts as Secured Party may reasonably request, with any loss payable lo Secured Parly lo Ihe extent ol its interest; In) fiom lime to time execute such
financing statements as Secuied Parly may reasonably require in Older lo perlecl Ihe Secutily Inletesl and. il any Collateial consists of a tnotot vehicle, execute such documents as may be required
lo have the Security Interest properly noted on a certificate ol title: Ul pay when due or reimburse Secuied Parly on demand for all costs of collection of any of the Obligations and all other out-of-
pocket expenses (including in each case all reasonable attorneys' tees) incurted by Secured Parly in connection with Ihe ciealion. perfection satisfaction or enforcement ol the Security Interest 01 Ihe
creation continuance or enfoicement ol this Agieement or any or all ol the Obligations; |xi| execute, deliver or endorse any and all instruments, documents, assignments, security agreements and
olher agreements and writings which Secured Party may at any lime reasonably request in order to secure, protect, perfect or enforce Ihe Security Interest and Secured Parly's tights under this Agiee-
ment (xii) not use or keep any Collateral, or permil it to be used or kept, lor any unlawful purpose or in violation ol any federal, slate or local law, statute or ordinance; and Ixiii) not permit any
tangible Collateral lo become part ol or lo be affixed to any leal properly without first assuring to Ihe icasonable satisfaclion ol Seemed Party Ihal the Secutity Inteiesl will be piioi and senior lo
any inteiest or lien then held or thereafter acquired by any mortgagee ol such real properly or Ihe owner or purchaser ol any interest therein. II Deblot at any time fails to perlorm or observe any
agreement contained in this Section 4ld|. and il such failure shall continue lor a period ol ten calendar days alter Secuted Patty gives Debtor written notice thereof (or. in Ihe case ol Ihe agieemenls
contained in clauses Iviiil and |ix| ol this Section 4|d|. immediately upon the occurrence ol such failure, without notice 01 lapse ol time). Secured Parly may (but need not) perlorm or observe such
agreement on behalf and in Ihe name, place and stead of Debtor (or, at Secured Parly's option, in Secured Party's own name) and may Ibut need not) take any and all other actions which Secured
Party may reasonably deem necessary lo cure or correct such failure (including, without limitation, the payment ot taxes. Ihe satisfaction ol security interests, liens, or encumbrances, the peitormance
ol obligations under contracts or agreements with.account debtors or other obligors, the procurement and maintenance of insurance, the execution ol financing statements, the endorsement ol instru
ments. and the procurement ol repairs, transportation or insurance); and, except lo the extent that the effect ol such payment would be lo render any loan 01 foiebeaiance ol money usurious or other-
wise illegal under any applicable law. Debtor shall thereupon pay Secuted Patty on demand the amount ol all moneys expended and all costs and expenses (including reasonable attotney's lees)
incurred by Secured Parly in connection with or as a result ol Secuted Patty's performing or observing such agreements or taking such actions, together with interest Ihereon horn Ihe dale expended
or incurred by Secured,Paily,-al-lhejhighesl rate then applicable to any ol Ihe Obligations. To lacililale the peilormance or observance by Secuied Paity ot such agieemenls of Debtor. Debtor hereby
irrevocably appoints (which "appointment is'coupled wilh an interest) Secured Parly, or its delegate, as the atlorney-in-lacl ol Debtor with Ihe light (hut nol the duty) Irom lime to time to create,
prepare, complete, execute; deliver, endorse pr file, in the name and on behalf ol Debtoi. any and nil instruments, documents, financing statements, applications lor insurance and other agieemenls
and writings required to-be obiaiiie'd. executed, delivered.or endorsed by Debtor under this Section 4 and Section 5
5. Lock Box,'-Collateral Account. If Secuied Parly so requests al any lime Iwhetlier before or alter Ihe occurrence of an Event of Default), Debtor will diiecl each ol its account debtors to make
payments due under Ihe relevant account or chattel paper directly to a special lock box lo he under Ihe control of Secured Parly. Debtor hereby authorizes and directs Secured Party to deposit into a
special collateral account to be established and maintained with Secured Parly all checks, drafts and cash payments received in said lock box. All deposits in said collateral account shall constitute
proceeds ol Collateral and shall nol constitute payment of 'any Obligation Al its option, Secured Parly may. al any lime, apply finally collected funds on deposit in said collateral account lo the pay-
ment ol the Obligations in such order ol application as Secured Party may determine, or pprmil Debtor to withdraw all or any part of the balance on deposit in said collateral account It a collateral
account is so established. Debtor agrees that il will promptly deliver lo Secured Paity. loi deposit into said collaleial account, all payments on accounts and chattel paper received hy il All such pay-
ments shall be^deliveied to Secured, RaMv^in,the .lorrrj receive.^ (except tor Debtors endorsement where necessaiy) Until so deposited, all payments on accounts and chattel paper received by Debtor
shall be held'ih iruWby-Debtor tor and'as't'lie'property of Secured*Parly and shall not br> commingled with any lunds or properly ol Debtor

6. Collection Rights ol Secured Party. Notwithstanding Secured Parly s rights under Section 5 with respect to any and all debt instruments, chattel papers, accounts, and other rights to payment
constituting Collateral (including proceeds). Secured Parly may. at any lime (both belore and alter Ihe occurrence ol an Event ot Default) notify any account debtoi. 01 any olhet person obligated lo
psj any amount due. (hat such chattel paper, account, or othei right to payment has been assigned 01 transferred to Secured Party lor security and shall be paid directly lo Secuied Party II Secured
Party so requests at any time. Debtor will so notify such account debtors and olher obligors in wining and will indicate on all invoices to such account debtors or olher obligors that the amount due
is payable directly to Secured Party. At any lime alter Secured Party or Debtor gives such notice lo an account debtor 01 othei obligor. Secured Party may I but need noil, irt its own name or in Oebtot's
name, demand, sue lor. collect or receive any money or property at any lime payable or receivable on account ol. or securing, any such chattel papet, account, ot olher right to payment, or grant any
extension to. make any compromise or settlement wilh or otherwise agree to waive, modify, amend or change Ihe obligations (including collateral obligations) ol any such account debtoi or other obligor

7. Assignment ol Insurance. Debtor hereby assigns to Secured Parly, as additional security lor the payment of the Obligations, any and all moneys (including but not limited to pioceeds of insurance
and relunds ol unearned premiums) due or to become due undei. and all other rights ol Debtor undei 01 with respect lo. any and all policies ol insurance covering Ihe Collaleral. and Debtor hereby directs
the issuer of any such policy lo pay any such moneys directly to Secured Party Both befoie and alter Ihe occurrence of an Even! ol Default. Secured Party may (but need noil, in its own name or in Debtor s
name, execute and deliver proots ol claim, receive all such moneys, indorse checks and other instruments representing payment ol such moneys, and adjust, litigate, compromise or release any claim against
lha issuer of any such policy

8. Events ol Default. Each ol the following occurrences shall constitute an event nl rlelaull under tins Agreement (herein called "Event of Default"): |i| Dehlor shall (ail lo pay any or all ol the Obliga-
tions when due or III payable on demand) on demand, or shall fail lo observe nr pprtniiy .i.iy covenant or agreement herein binding on il; |ii| any representation 01 warranty hy Debtor set lorlh in this Agiee-
ment or made to Secuied Parly in any financial statements or reports submitted lo Secuied Parly hy 01 on hehall ol Debtor shall prove materially talse or misleading; (liil Debtor or any guarantor ol
any Obligation shall IA| fail lo conduct its business substantially as now conducted: or IB) be or become insolvent (liowever defined); or (Cl commit an act of bankruptcy under Ihe United States
Bankruptcy Act; or ID) lile or have filed against it. voluntarily or involuntarily, a petition in hankiuplcy or lor reorganisation or lor Ihe adoption ol an arrangement or plan under the United States Bank-
ruptcy Act: 01 (El initiate or have initialed against it. volunlaiily 01 involuntarily, any act. piocess 01 pinreedmq undei any insolvency law or other statute or law providing lor Ihe modification 01 adjust
men) ol the rights ol creditors: 01 IF) il a coiporalion. partnership 01 organization, he dissolved or liquidated or. rl a partnership, suffer the death of a pattner or. if an individual, die; |iv| Secured Party
shall in good tailh believe that Ihe piospecl ol due and punctual payment ol any or all ot Ihe Obligations is impaired

9 Remedies upon Event of Default. Upon the occurrence of an Event ol Delaull under Section B and al any time thereafter. Secured Parly may exercise any one or more ol Ihe following rights and
remedies 10 declaie all unmalured Obligations to he immndialply due and payable, and Ihe same shall theieupon be immediately due and payable, without presentment or othei notice 01 demand:
(iil exeicise and enforce any 01 all rights and remedies available upon default in a Secuied parly under Ihe Unilorm Commercial Code, including but nol limiled lo Ihe right to lake possession ol anjj
Collateral, proceeding without judicial piocess or by judicial process (without a prior hearing or notice Iheteol. which Debtor heieby expressly waives), and the tight to sell, lease or otherwise dispose
ol any 01 all ol Ihe Collateial. and in connection (herewith. Secured Parly may require Debtor to assemble the Collateral and make il available lo Secured Paity al a place lo be designated by Secured
Party which is reasonably convenient to both parlies, and il notice lo Debtoi of any intended disposition of Collateral 01 jny olher intended action is required hy law in a particular instance such notice
shall be deemed commercially reasonable il given (in the manner specified in Section 111 at least 10 calendar days prior lo Ihe date of intended disposition or olher action; (iii) exercise or enforce
any or all olher rights or remedies available to Secuied Parly by law or agreement against Ihe Collaleral. against Debtor or against any other person or properly. It this Agreement is govetned hy the
laws nf the Stale of Montana, then, in addition to Ihe foregoing rights and remedies, upon the occurrence ol an Event ol Delaull. Ihe sherilf ol any county in which Ihe Collaleral or any part thereof
is located may. upon request by Secured Patty and Ihe delivery lo Ihe sheriff of a copy ot this Agreement, take possession of Ihe Collaleral or so much as may be lound within his county and sell the
same as provided by Revised Codes ol Montana. 1947, (52-312.as amended

10. Other Personal Property. Unless at the lime Secured Parly lakes possession ol any tangible Collaleial. or within seven days therealter. Debtor gives wrillen notice to Secuied Parly ol Ihe
existence ol any goods, papers or other properly ol Debtoi. nol affixed lo or constituting a pan ol such Collaleral. but which are located ot lound upon 01 within such Collateral describing such prop
erty. Secured Party shall nol be lesponsible or liable lo Debtor for any action taken or omitled hy or on hehall ol Secured Parly with respect to such properly without actual knowledge of Ihe existence
ol any such pioperty or without actual knowledge that it was located or to he lound upon or within such Collateral.

11. Miscellaneous This Agreement does nol contemplate a sale ol accounts, contract rights or chattel papei. and. as provided by law. Debloi is entitled lo any surplus and shall remain liable lor
any deficiency. This Agreement can be waived, modified, amended, terminated or discharged, and Ihe Security Interest can be released, only explicitly in a writing signed by Secured Parly A waiver
signed by Secured Party shal be effective only in the specific instance and lor Ihe specific purpose given Mete delay flt failure lo acl shall nol preclude the exercise or entorcemenl of any ol Secured
Parlys rights or lemedies All r.ghls and remedies ol Secured Party shall be cumulative and may be exercised singularly or concurrenlly. al Secured Patty's option, and the e.e.i.se or enforcement ol
any one such rrghl or remedy shall neither be a condinon lo not bar Ihe exercise ot enlotcemenl ol any other All notices to be given to Debtor shall be deemed sufficiently given il deliveted ot mailed

cnZ,sr,n ir, m,a • posias,e m ?^at ":,a^e?,*?iotih above oi ai ihe mo*icceni add'ess **°»n ™ *«<"** f*<*> ••«* *™»* ••»•»•« *-»*«• »«» «*w"Collateral MIS possession (as imposed by law) shall be deemed fulfilled ,1 Secured Parly exercises reasonable care in physically salekeeping such Collateral oi. in the case of Collaleral in the custody
in,",. P.II i ol •"""•.°1 olhel '™fl Pe/son exeicises leasonable care in Ihe selection ol the bailee or other third person, and Secured Parly need nol olheiw.se preserve, protect insure or care
In. -,-h „ „ !1 u .iTi! , i "° he obligated to preserve any rights Debtor may have against prior patties, lo realize on the Collaleral at all or rn any particular manner or order or lo .ippt,
£«««-«««« 1 '* 7.paM'culal, °'de'ol aPPl«*"on. Th,s Agieement shaii be binding upon and inure to the benelit ol Debtoi and Secuied Party and Ihe.r respective heirs tpp-esenta
iv.s successors and assigns and shall lake effect when signed by Debtor and delivered to Secured Parly, and Oebloi waives notice of Secured Parly's accepiance heieof S-cuied Party may exrcule

ihts Agreement „ aOB,oo,ia,e o, ,he purpose of „,,but Ihe failure o. Secured Paity to execute this Agreement shall no, allec, o, impair the validity o' e'.le "venets of Ihis Ag.eemenT , PP

nlo, «hlP n A9'eemenl ,Sh3" £e,aove, V lhe,""emal |8W» ol lhe slale named * P°" "' Secuied Parly's address above II any p.ov.s.on or application ot r,,s Ayree-
rntorcabla in any respect, such illegality or unenforceabiht, shall no. ailed other ptov.sihns S, applications which can be given ellect. and this Agreemenl shall he con.

Pri h.,phu. ill ..,„„..,„!... ,.,1 » :--. :-., .. .. , Ag,eemen| shi)M JUIme

. the term "Debtor" shall
include all debts, li.ihilities

shall be included as pail of Ihe



EXHIBIT A

All railroad equipment now Downed or hereafter acquired including,
but not limited to the following:

General Motors Model GP7M Diesel Locomotive - builder's Serial
No. 6074-5

Depowered Budd Coach Model RDC-1 Amtrak #800511
Depowered Budd Coach Model RDC-9 Amtrak #800506
Depowered Budd Coach Model RDC-9 Amtrak #800507
Depowered Budd Coach Model RDC-9 Amtrak #800508
Depowered Budd Coach Model RDC-9 Amtrak #800509



I, Michelle Aljoe, hereby certify that this Security Agreement
is a true and correct copy of that certain Security Agreement dated
January 4, 1993, by EJ Railroad, Inc., d/b/a North Shore Scenic
Railroad as Debtor and Manley Goldfine as Secured Party which
Security Agreement grants a security interest in all railroad
equipment of Debtor now owned or hereafter acquired including but
not limited to the following:

General Motors Model GP7M Diesel Locomotive - builder's Serial
No. 6074-5

Depowered Budd Coach Model RDC-1 Amtrak #800511
Depowered Budd Coach Model RDC-9 Amtrak #800506
Depowered Budd Coach Model RDC-9 Amtrak #800507
Depowered Budd Coach Model RDC-9 Amtrak #800508
Depowered Budd Coach Model RDC-9 Amtrak #800509

Dated this day of 1993.

Subscribed and sworn to before me
this 1 V*aay of QuJi , 1993.

Notary Public

SUE M. WARD

Notary Public-Minnesota
«. Louis County

^Commission Expires


